





















































Standard Contract Template

development, and other micromobility program
topics
b. Dedicated customer success manager
c. Assistance crafting data-driven communications
and analyzing usage and complaint patterns
15. Early access to new features and initiatives
a. Potential new features could include (but are not
required as part of this contract):
i. Publicly available open data portal
ii. Exposure of Policy APl endpoints for operataor
use
iil. Point to point carshare compliance if Austin
launches pilot
b. Testing of payments features for feedback and
development
i. Invoice status
ii. Transfer of funds
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Ride Report Service Agreement

This Ride Report Service Agreement (this "Agreement"), effective as of August 15, 2021 (the
"Effective Date"), is by and between Knock Software, Inc, a Delaware corporation doing
business as Ride Report (“Ride Report”), with offices at 11 NE Martin Luther King Jr. Blvd, Suite
503, Portland, Oregon 97232 (“Ride Report”) and The City of Austin, a Texas Municipality with
offices located at 2006 East 4th Street, Austin, Texas, 78702 ("City"). Ride Report and City may
be referred to herein collectively as the "Parties" or individually as a "Party."

WHEREAS, Ride Report provides access to the Services to its customers; and

WHEREAS, City desires to access the Services, and Ride Report desires to provide City access to
the Services, subject to the terms and conditions of this Agreement.

NOW, THEREFORE, in consideration of the mutual covenants, terms, and conditions set forth
herein, and for other good and valuable consideration, the receipt and sufficiency of which are
hereby acknowledged, the Parties agree as follows:

1. Definitions.

(a) "Aggregated Statistics" means data and information related to City's use of the Services
that is used by Ride Report in an aggregate and anonymized manner, including to compile
statistical and performance information related to the provision and operation of the
Services.

(b) "Authorized User" means City employees (i) who are authorized by City to access and
use the Services under the rights granted to City pursuant to this Agreement and (ii) for
whom access to the Services has been purchased hereunder.

(c) "City Data" means, other than Aggregated Statistics, information, data, and other
content, in any form or medium, that is submitted, posted, or otherwise transmitted by or
on behalf of City or an Authorized User through the Services.

(d) "Documentation" means any user manuals or guides relating to the Services provided
by Ride Report to City either electronically or in hard copy form.

(e) "Implementation Date" means the date that the Services are made completely available
to City, but in case later than 60 days after the Effective Date.

(f) "Ride Report IP" means the Services, the Documentation, and any and all intellectual
property provided to City or any Authorized User in connection with the foregoing. For the
avoidance of doubt, Ride Report IP includes Aggregated Statistics, any information, data, or
other content derived from Ride Report's monitoring of City's access to or use of the
Services, and all data generated by users of Ride Report’s mobile application.

(g) "Operator Data" means any third-party products or data described in Exhibit A provided with or
incorporated into the Services.
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(h) "Services" means the software-as-a-service offerings described in Exhibit A.

(i) “Shareable Data” means data that is viewed in the Ride Report dashboard or in
summary reports that are not marked confidential that the City may share with third parties
because of its necessity to the City for either administering its micromobility program or for
transportation planning purposes. Ride Report will make commercially reasonable efforts to
ensure Shareable Data expressly excludes any personally identifiable information or data
that may be used directly or indirectly to identify an individual human being by name or
address. even if used in combination with other information or records available in the
public domain. Currently approved Shareable Data includes:

e Total trips aggregated across operators, rounded to nearest 1,000

e Trips/vehicle/day aggregated across operators, rounded to nearest whole number

e Total vehicles aggregated across operators, rounded to nearest 100

» Total number of trips and percent of trips with origins and destinations from a particular
geography (e.g., neighborhood), aggregated across operators, rounded to nearest 1,000,
minimum 1,000 trips

e Heat maps aggregated across operators that do not show specific numbers (i.e.,
screenshots or reconstituted maps; not downloaded GeoJSON files

e Origin/destination maps from dashboard aggregated across operators that do not show
specific numbers (i.e., screenshots or reconstituted maps; not downloaded GeoJSON
files)

e Parking clustering data (e.g., heat maps) aggregated across operators

e Operator specific stats related to compliance

Number of days meeting geographic requirements

Number of days meeting minimum and maximum deployment levels

Fines

Number and percent of days with trips (or other behavior) above/below

benchmarks for increasing or decreasing caps; this does NOT include the specific

number, but rather an estimate of frequency of meeting the criteria

0

()

Additional data may be designated as Shareable Data upon written permission from Ride
Report, contingent upon related approval from the owners of the Operator Data. Neither Ride
Report nor the owners of the Operator Data are obligated or required to designate additional
data as Shareable Data.

2. Access and Use.

(a) Provision of Access. Subject to and conditioned on City's payment of Fees and
compliance with all other terms and conditions of this Agreement, Ride Report hereby
grants City a non-exclusive, non-transferable right to access and use the Services during the
Term, solely for use by Authorized Users in accordance with the terms and conditions
herein. Such use is limited to City's internal use. Ride Report will provide to City the
necessary passwords and network links or connections to allow City to access the Services.
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(b) Documentation License. Subject to the terms and conditions contained in this

Agreement, Ride Report hereby grants to City a non-exclusive, non-sublicensable, non-
transferable license to use the Documentation during the Term solely for City's internal
business purposes in connection with its use of the Services.

(c) Use Restrictions. City will not use the Services for any purposes beyond the scope of the
access granted in this Agreement. City will not at any time, directly or indirectly, and will not
permit any Authorized Users to: (i) copy, modify, or create derivative works of the Services
or Documentation, in whole or in part; (ii) rent, lease, lend, sell, license, sublicense, assign,
distribute, publish, transfer, or otherwise make available the Services or Documentation;
(iii) reverse engineer, disassemble, decompile, decode, adapt, or otherwise attempt to

derive or gain access to any software component of the Services, in whole or in part; (iv)
remove any proprietary notices from the Services or Documentation; or (v) use the Services
or Documentation in any manner or for any purpose that infringes, misappropriates, or
otherwise violates any intellectual property right or other right of any person, or that
violates any applicable law.

(d) Reservation of Rights. Ride Report reserves all rights not expressly granted to City in this
Agreement. Except for the limited rights and licenses expressly granted under this
Agreement, nothing in this Agreement grants, by implication, waiver, estoppel, or
otherwise, to City or any third party any intellectual property rights or other right, title, or
interest in or to the Ride Report IP or Operator Data.

(e) Suspension. Notwithstanding anything to the contrary in this Agreement, Ride Report
may temporarily suspend City's and any Authorized End User's access to any portion or all
of the Services if: (i) Ride Report reasonably determines that (A) there is a threat or attack
on any of the Ride Report IP or Operator Data(B) City's or any Authorized End User's use of
the Ride Report IP or Operator Data disrupts or poses a security risk to the Ride Report IP or
Operator Data or to any other customer or vendor of Ride Report; (C) City, or any
Authorized End User, is using the Ride Report IP or Ride Report Data for fraudulent or illegal
activities; or (D) Ride Report's provision of the Services to City or any Authorized End User is
prohibited by applicable law; (ii) any vendor of Ride Report has suspended or terminated
Ride Report's access to or use of any third-party services or products required to enable City
to access the Services; or (iii) in accordance with Section 5(a)(iii) (any such suspension
described in subclause (i), (ii), or (iii), a “Service Suspension”). Ride Report will use
commercially reasonable efforts to provide written notice of any Service Suspension to City
and to provide updates regarding resumption of access to the Services following any Service
Suspension. Ride Report will use commercially reasonable efforts to resume providing
access to the Services as soon as reasonably possible after the event giving rise to the
Service Suspension is cured. Ride Report will have no liability for any damage, liabilities,
losses, or any other consequences that City or any Authorized User may incur as a result of
a Service Suspension.
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(f) Aggregated Statistics. Notwithstanding anything to the contrary in this Agreement, Ride

Report may monitor City's use of the Services and collect and compile Aggregated Statistics.
As between Ride Report and City, all right, title, and interest in Aggregated Statistics, and all
intellectual property rights therein, belong to and are retained solely by Ride Report. City
acknowledges that Ride Report may compile Aggregated Statistics based on City Data input
into the Services. City agrees that Ride Report may (i) make Aggregated Statistics publicly
available in compliance with applicable law, and (ii) use Aggregated Statistics to the extent
and in the manner permitted under applicable law.

3. City Responsibilities. City is responsible and liable for all uses of the Services and
Documentation resulting from access provided by City, directly or indirectly, whether such
access or use is permitted by or in violation of this Agreement. Without limiting the generality
of the foregoing, City is responsible for all acts and omissions of Authorized Users, and any act
or omission by an Authorized User that would constitute a breach of this Agreement if taken by
City will be deemed a breach of this Agreement by City. City will use reasonable efforts to make
all Authorized Users aware of this Agreement's provisions as applicable to such Authorized
User's use of the Services, and will cause Authorized Users to comply with such provisions.

4. Service and Software Support. The access rights granted hereunder entitles City to the
support services described in Exhihit A.

5. Fees and Payment.

(a) Fees. City will pay Ride Report fees of $35,000 ("Fees") in exchange for Ride Report's
provision of the Services set forth in Exhibit A during the Initial Term, without offset or
deduction. City will make all payments hereunder in US dollars upon execution of this
Agreement.

(b) Taxes. All Fees and other amounts payable by City under this Agreement are exclusive of
taxes and similar assessments.

6. Confidential Information.

(a) Except for Shareable Data or as noted in Section 6(b), the Parties agree to hold each
other’s information, whether oral, written, electronic, or in any other format, and whether
technical or business in nature, regarding this Agreement, Ride Report's products or
business, including the Services, information regarding Ride Report's products, services,
software, intellectual property, pricing, marketing and business plans, other information not
generally known to the public and any other information received under circumstances
reasonably interpreted as imposing an obligation of confidentiality (“Confidential
Information”); provided that Confidential Information will not include any of such
information which: (a) was publicly available at the time of disclosure by the disclosing
Party; (b) became publicly available after disclosure through no fault of the receiving Party;
(c) was known to the receiving Party prior to disclosure by the disclosing Party; or (d) was
rightfully acquired by the receiving Party after disclosure by the disclosing Party from a third
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